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In accordance with Section 20(c) of the Interstate

Commerce Act, we enclose for filing with the Commission an !

original and two counterparts each of the following docu-

ments:

1.

2.

Security Agreement and Chattel Mortgage

Debtor:

Secured Party:

Stalsby, Inc.
1035 Dairy Ashford, Suite 333.
Houston, Texas 77079

Capital National Bank
1300 Main Street
Houston, Texas 77002

|

Collateral: Ten (10) railroad box cars

described as follows:

Ten (10) 70-ton, 50-foot, )

5,000 cubic foot capacity, o

Plate-B category box cars, m

bearing the following numbers:
MR

Original Car No. New Car Marks .77

P

FGEX 1489 Y&S 2165

FGEX 1357 Y&S 2166 -

FGEX 1592 Y&S 2167 i

FGEX 1326 Y&S 2168

FGEX 1394 Y&S 2169

FGEX 1260 Y&S 2170

FGEX 1543 Y&S 2171

FGEX 1280 Y&S 2172

FGEX 1383 Y&S 2173

FGEX 1259 Y&S 2174

Security Agreement - Assignment of Accounts

Debtor:

Stalsby, Inc.
1035 Dairy Ashford, Suite 333
Houston, Texas 77079



Secretary of the Interstate
Commerce Commission

December 11, 1979

Page 2

Secured Party: Capital National Bank
1300 Main Street
Houston, Texas 77002

Collateral: All right, title and interest
in and to accounts, chattel paper
and contract rights arising under
a Management Agreement between
Debtor and Railcar Management,
Inc. dated DE&tempBeR & . 1979, under
all deployment agreements and
leases now or hereafter existing on the
railroad box cars decribed in
No. 1 above, under the Contract of Sale
between Debtor and Venture Railcars,
Inc., dated August 22, 1979, and
under the Reconstruction Agreement
between Debtor and Venture Railcars,
Inc., dated August 22, 1979.

We also enclose our Cashier's Check in the amount of
$100.00 as fees for recordation of the aforesaid documents.

Please return the original of each document to Capital
National Bank, 1300 Main Street, Houston, Texas 77002
Attention: Mr. Don D. Roberts.

If you have any questions or comments, please call the
undersigned collect at (713) 651-1100 or call Robert W.
Bramlette of Sewell & Riggs collect at (713) 652-8700.

Very truly yours,

CAPITAL NATIONAL BANK

s A A (bt

Don D. Roberts
Assistant Vice President
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OFFICE OF THE SECRETARY

Capital National Bank
1300 Main Street
Houston, Texas 77002.

Attn: Don D. Roberts -

Dear Sir:

The enclosed dgcument(s) was recorded pursuant to the provi-
siqns-of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 1/14/80 at 2:60pm , and assigned re-
recordation number (s). 14367 & 11367-A

Sincerely yours,

/ --/W ;( 272%41»(72(/~)
4 7

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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SECURITY AGREEMENT AND CHATTEL MORTGAGE

......... Filzd 1425

INTERSTATE COMMERCE COMMISSIUN

STALSBY, INC., 1035 Dairy Ashford, Suite 333, Houston,
Texas 77079, hereinafter called "Debtor," and CAPITAL NA-
TIONAL BANK, 1300 Main Street, Houston, Texas 77002, herein-
after called "Secured Party," agree as follows:

SECTION I. CREATION OF SECURITY INTEREST

Debtor hereby grants to Secured Party a security
interest in and .a Chattel Mortgage on the Collateral de-
scribed in Section II of this Security Agreement to secure
performance and payment of (i) that certain promissory note

("Note") dated JRNWARY 8 987, in the original principal

amount of $265,600.00, executed by the Debtor payable to the
order of Secured Party, bearing interest and being payable
in the manner provided therein; and (ii) all renewals and
extensions of the Note.

SECTION II. COLLATERAL

The Collateral of this Security Agreement is ten

(10) railroad box cars described more fully in Schedule "A"
which is attached hereto and made a part hereof and all ad-
ditions and acessions thereto, and proceeds thereof. The
inclusion of proceeds in this Security Agreement does not
authorize Debtor to sell, dispose of or otherwise use the
Collateral in any manner not specifically authorized by this
agreement. So long as no Event of Default has occurred and

is continuing, nothing herein shall prohibit (i) the Debtor



from performing the Management Agreement ("Management Agree-
ment") dated DEceMBEL b . 1979, between Debtor and
Railcar Management, Inc. ("Company") or (ii) Debtor or Com-
pany from performing its obligations under existing deploy-
ment agreements and lease agreements or from executing and
performing additional deployment agreements and lease agree-
ments covering the Collateral.
SECTION III. PAYMENT OF OBLIGATIONS OF DEBTOR

(1) Debtor shall pay to Secured Party any sum or
sums due or which may become due pursuant to the Note or any
other promissory note or notes now or hereafter executed by
Debtor to evidence Debtor's indebtedness to Secured Party,
in accordance with the terms of such Note or other promis-
sory note or notes and the terms of this Security Agreement.

(2) Debtor shall pay to Secured Party on demand
all expenses and expenditures, including reasonable attor-
neys' fees and other legal expenses incurred or paid by Se-
cured Party in exercising or protecting its interests,
rights and remedies under this Security Agreement, plus in-
terest thereon at the maximum non-usurious rate permitted by
law with respect to Debtor. It is the intention of the
Debtor and the Secured Party to contract in strict compli-
ance with the usury laws of the State of Texas from time to
time in effect. In furtherance thereof, the Debtor and the

Secured Party stipulate and agree that none of the terms and

r/;/



provisions contained in this Agreement or the Note shall
ever be construed to create a contract to pay interest for
the use, forbearance or detention of money at a rate in ex-
cess of the maximum non-usurious interest rate permitted to
be charged by the laws of the State of Texas and/or the Fed-
eral law, whichever is applicable, from time to time in ef-
fect. "In the event the Secured Party shall collect monies
which are deemed to constitute interest which would other-
wise increase the effective rate on the Note to a rate in
excess of the maximum non-usurious interest rate permitted
to be charged by the laws of the State of Texas and/or the
Federal 1law, whichever is applicable, then in effect, all
such sums deemed to constitute interest in excess of the
maximum non-usurious interest rate shall be immediately re-
turned to the Debtor upon such determination.

(3) Debtor shall pay immediately, without notice,
the entire unpaid indebtédness of Debtor to Secured Party,
whether created or incurred pursuant to this Security Agree-
ment or otherwise, upon Debtor's default under Section V of
this Security Agreement.

SECTION 1IV. DEBTOR'S REPRESENTATIONS,
WARRANTIES AND AGREEMENT

Debtor represents, warrants and agrees that:
(1) All information supplied and statements made
by Debtor in any financial, credit or accounting statement

or application for credit prior to, contemporaneously with



or subsequent to the execution of this Security Agreement
are and shall be true, correct, complete, valid and genuine.

(2) No Financing Statement or Chattel Mortgage
covering the Collateral or its proceeds is on file in any
public office; except for the security interest granted in
this Security Agreement, there is no lien, security interest
or encumbrance in or on the Collateral; and Debtor is the
owner of the Collateral.

(3) The chief place of business of Debtor is the
address shown at the beginning of this agreement. Debtor
will immediately notify Secured Party in writing of any
change in Debtor's chief place of business.

(4) If certificates of title are issued or out-
standing or become issued and outstanding with respect to
any of the Collateral, Debtor will cause the interest of
Secured Party to be properly noted thereon.

(5) The Collateral will be used ﬁrimarily for
business use, unless Secured Party consents in writing to
another use.

(6) The Collateral will not be misused or abused,
wasted or allowed to dqteriorate, except for the ordinary
wear and tear of its in;ended primary use, and will not be
used in violation of any'statute or ordinance.

(7) Debtor will have and maintain or cause to be
maintained insurance at all times with respect to all

Collateral against risks of fire, theft and such other risks



as Secured Party may require, including those covered by the
policies described in Article 4(g) of the Management Agree-
ment. Such insurance policies shall contain such terms, be
in a form, be for a period and be written by companies
satisfactory to Secured Party. Such insurance policies
shall also contain a standard mortgagee's endorsement pro-
viding for payment of any loss to Secured Party. All poli-
cies of insurance shall provide for ten days written minimum
cancellation notice to Secured Party. Debtor shall furnish
Secured Party with certificates or other evidence satisfac-
tory to Secured Party of compliance with the foregoing
insurance provisions. Secured Party may act as attorney for
Debtor in obtaining, adjusting, settling and cancelling such
insurance and endorsing any drafts drawn by insurers of the
Collateral. Secured Party may apply any proceeds of such
insurance which may be received by it in payment on account
of the obligations secured hereby, whethgr due or not.

(8) Except as provided in Section II hereof, the
Collateral will not be sold, transferred or disposed of by
Debtor or be subjected to any unpaid charge, including rent
and taxes, or to any subsequent interest of a third person
created or suffered by Debtor voluntarily or involuntarily,
unless the Secured Party consents in advance in writing to
such sale, transfer, disposition, charge, or subsequent in-

terest.



(9) Debtor will sign and execute alone or with
Secured Party any Financing Statement or other document or
procure any document, and pay all connected costs, necessary
to protect the security interests, rights and remedies
created by, provided in or emanating from this Security
Agreenent.

(10) Debtor will, at its own expense, do, make,
procure, execute and deliver all acts, things, writing and
assurances as Secured Party may at any time request to pro-
tect, assure or enforce its interests, rights and remedies
created by, provided in or emanating from this Security
Agreement.

(11) Debtor will not lend, rent, lease or other-
wise dispose of the Collateral or any interest therein
except as authorized in this Security Agreement or in writ-
ing by Secured Party, and Debtor shall keep the Collateral,
including the proceeds from any disposition thereof, free
from unpaid charges, including taxes, and from liens, encum-
brances, and security interests other than that of Secured
Party.

(12) 1If Secured Party should at any fime be of the
opinion that the Collateral is not sufficient or has de-
clined or may decline in value then Secured Party may call

for additional Collateral satisfactory to Secured Party, and



Debtor promises to furnish such additibnal security forth-
with. The call for additional security may be oral or by
telegram or by United States mail addressed to the address
of Debtor shown at the beginning of this agreement.

(13) Debtor agrees that there shall be plainly,
distinctly, permanently and conspicuously stenciled upon
each side of each unit of the Collateral, the following
words, in letters not less than one inch in height:

THIS CAR IS SUBJECT TO A SECURITY AGREEMENT

AND CHATTEL MORTGAGE RECORDED UNDER THE UNI-

FORM COMMERCIAL CODE OF THE STATE OF TEXAS

AND UNDER SECTION 20C OF THE INTERSTATE COM-

MERCE ACT

SECTION V. EVENTS OF DEFAULT

Debtor shall be in default under this Security
Aéreement upon the happening of any of the following events
or conditions (herein called an "Event of Default"):

(1) Debtor's failure to pay when due any indebt-
edness secured by this Security Agreement, either principal
or interest.

(2) Default by Debtor in the punctual performance
of any of the obligations, covenants, terms or provisions
contained or referred to in this Security Agreement or in
any note secured hereby.

(3) Any warranty, representation, or statement
contained in this Security Agreement or made or furnished to

Secured Party by or on behalf of Debtor in connection with

this Security Agreement or in any note secured hereby or to



induce Secured Party to make a loan to Debtor proves to have
been false in any respect when made or furnished or becomes
false while any indebtedness secured hereby is outstanding.

(4) Loss, theft, substantial damage, destruction,
sale or encumbrance of or to any of the Collateral, or the
making of any levy, seizure or attachment thereof or there-
on.

(5) Debtor's insblvency or business failure; the
appointment of a receiver of all or any part of the property
of Debtor; an assignment for the benefit of creditors of
Debtor; the calling of a meeting of creditors of Debtor; or
the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Debtor.

(6) Any statement of the financial condition of
Debtor to Secured Party submitted to Secured Party by Debtor
proves to be false.

| (7) The Collateral becomes, in the judgment of
Secured Party, unsatisfactory or insufficient in character
or value.
SECTION VI. SECURED PARTY'S RIGHTS AND REMEDIES
A. Rights exclusive of Default.

(1) This Security Agreement, Secured Party's
rights hereunder or the indebtedness hereby secured may be
assigned from time to time, and in any such case the As-
signee shall be entitled to all of the rights, privileges

and remedies granted in this Security Agreement to Secured



Party, and Debtor will assert no claims or defenses he may
have against Secured Party against the Assignee, except
those granted in this Security Agreement.

(2) Secured Party may enter upon (i) Debtor's
premises at any reasonable time to inspect Debtor's books
and records pertaining to the Collateral, and (ii) Debtor
shall assist Secured Party in making any such inspection.

(3) Secured Party may execute, sign, endorse,
transfer or deliver in the name of Debtor notes, checks,
drafts or other instruments for the payment of money and re-
ceipts, certificates of origin, applications for certifi-
cates of title or any other documents necessary to evidence,
perfect or realize upon the security interest and obliga-
tions created by this Security Agreement.

(4) At its option, Secured Party may discharge
taxes, liens or security interests or other encumbrances at
any time levied or placéd on the Collateral, may pay for
insurance on the Coliateral and may pay for the maintenance
and preservation of the Collateral. Debtor agrees to reim-
burse Secured Party on demand for any payment made, or ex-
pense incurred by Secured Party pursuant to the foregoing
authorization, plus interest thereon at the maximum rate
permitted by law with respect to Debtor.

B. Rights in Event of Default.
(1) Upon the occurrence of an Event of Default,

1

and at any time thereafter, Secured Party may declare all



obligations secured hereby immediately due and payable and
shall have the rights and remedies of a Secured Party under
the Uniform Commercial Code of Texas, including without lim-
itation thereto, the right to sell, lease or otherwise dis-
pose of any or all of the Collateral and the right to take
possession of the Collateral, and for that purpose Secured
Party may enter upon any premises on which the Collateral or
any part thereof may be situated and remove the Collateral
and make it available to Secured Party at a place to be des-
ignated by Secured Party which is reasonably convenient to
both parties. Unless the Collateral is perishable or
threatens to decline speedily in value or is of a type cus-
tomarily sold on a recognized market, Secured Party will
send Debtor reasonable notice of the time and place of any
public sale thereof or of the time after which any private
sale or other disposition thereof is to be made. The re-
quirenent of sending reasonable notice shall be met if such
notice is mailed, postage prepaid, to Debtor at the address
designated at the beginhing of this Security Agreement at
least five days before the time of the sale or disposition.
Expenses of retaking, helding, preparing for sale, selling
or the like shall include Secured Party's reasonable attor-
neys' fees and legal expenses, plus interest thereon at the
maximum non-usurious rate permitted by law with respect to

Debtor. Debtor shall remain 1liable for any deficiency.

=10-



(2) Secured Party may remedy any default and may
waive any default without waiving the default remedied or
without waiving any other prior or subsequent default.

(3) The remedies of Secured Party hereunder are
cumulative, and the exercise of any one or more of the reme-
dies provided for herein shall not be construed as a waiver
of any of the other remedies of Securéd Party.

SECTION VII. ADDITIONAL AGREEMENTS

(1) "Secured Party" and "Debtor" as used in this
instrument include the heirs, executors or administrators,
successors, representatives, receivers, trustees and assigns
of those parties.

(2) The section headings appearing in this in-
strument have been inserted for convenience only and shall
be given no substantive meaning or significance whatever in
construing the terms and provisions of this instrument.
Terms used in this instrument which are defined in the Texas
Uniform Commercial Code are used with the meanings as there-

in defined.

-11-



(3) The law governing this secured transaction

shall be that of the State of Texas in force at the date of

this instrument. %{ /Z

1980
EXECUTED as of the Qﬁ‘ day of _JANURRY ., 2939

Debtor: STALSBY, INC.

WL ML

/itle: V4 Pressoe~T

Secured Party: CAPITAL NATIONAL BANK

By__ﬁ'w 0 W

Title: gT. v-P

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, thenu )demthority, n this, K day per-

sonally appeared ) N A 0 A dn A
of STALSBY, INC., owry to me tg be the person and officer

whose name is subscribed to the foregoing instrument, and
acknowledged to me that the same was the free act and deed
of the said STALSBY, INC., and that he executed the same as
his free and voluntary act and deed, and as the free and
voluntary act and deed of such corporation, for the purposes
and consideration therein expressed, and in the capacity
therein stated.

IVEN UNDER MY HAND AND SEAL OF OFFICE, this the fﬁ\

day o 1999|480,

Notary/Puh;ic in and for
Harris’County, TEXAS

N i JANET HARPER
otary Pubiic in and for Hagis , Texgs
My Commission Expires : g?uyy ? f
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the iindergigped authority, jon this day,per- )
sonally appeared @M@@éd la édz‘g A2 L 2244 /%,M,C@éacf
of CAPITAL NATIONAL BANK, known to me to be the person and
officer whose name is subscribed to the foregoing instru-
ment, and acknowledged to me that the same was the free act
and deed of the said CAPITAL NATIONAL BANK, a national bank-
ing association, and that he executed the same as his free
and voluntary act and deed, and as the free and voluntary
act and deed of such association, for the purposes and con-
sideration therein expressed, and in the capacity therein
stated.

G UNDER MY HAND AND SEAL OF OFFICE, this the d!

day of , WO39=1980.
7

JANET HARPER
Notary Public in and for Harris Countyp'rexag

My Commission Expires.2= 27+ & |
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SCHEDULE A

Ten (10) Railroad Box Cars described as follows:

Ten (10) 70-ton, 50-foot, 5,000 cubic
foot capacity, Plate~-B category box
cars, bearing the following numbers:

Original Car No. New Car Marks
FGEX 1489 Y&S 2165
FGEX 1357 Y&S 2166
FGEX 1592 Y&S 2167
FGEX 1326 Y&S 2168
FGEX 1394 Y&S 2169
FGEX 1260 Y&S 2170
FGEX 1543 Y&S 2171
FGEX 1280 Y&S 2172
FGEX 1383 Y&S 2173
FGEX 1259 Y&S 2174
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